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UNITED STATES

Expires:
— SECURIT]ES’AN.D EXCli[)A(I;IGE Cil(()MMlSSlON Estimated average burden
Washington, D.C. 20549 hours per form

L

068868 PURSUANT TO REGULATION D, DATL — CENEL
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
Hudson Resources Inc., June 2007 Private Placement of Units

Filing Under (Check box{es) that apply): CIRule 504 CJRule 505 BJRule 506 [section 4/(‘6)§ ULOE
Type of Filing XNew Filing {(JAmendment /’ S

A. BASIC IDENTIFICATION DATA G A 5
1. Enter the information requested about the issuer A T NN

N
Name of Issuer (CI check if this is an amendmem and name has changed, and indicate change.) . . 7 >>
Hudson Resources Inc. JUN 2 & A0

Address of Executive Offices (Number and Street, City, State, Zip Code) ‘wmber (Includmg7 a Code)
560-1055 West Hastings Street, Vancouver, British {504- -}3)

Columbia, Canada V6E 2E9 R

Address of Principal Business Operations (NP RS By JState, Zip Code) [ Telephone Number tlntluding Area Code)

(if different from Executive Offices) Same

Brief Description of Business JUN 2 7 mk
Mineral Exploration
THOMSON

Type of Business Organization
corporation [ limited partnership, already fo F!HQNGI% LLC, already formed (] other (please specify):
[] business trust [] limited partnership, to be formed [J LLC, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: [ 0 | 3 I | ] l 0 ! & Acwal  [JEstimared
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: -
CN for Canada; FN for other foreign jurisdiction) C

GENERAL INSTRUCTIONS

Federal:

Who Musr File: Al issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 e1seq. or 15 U.S.C.
774(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where 1o File: 11.5. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549

Copies Required.: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be photocopies
of the manually signed copy or bear typed or printed signawres,

Information Reguired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto, the
information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed with the
SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used 1o indicate reliance on the Uniform Limited Offering Exemption {ULQE]} for sales of securities in those states that have adopted ULOE and thac
have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been made. 1f
a state requires the payment of a fee as a precondition to the ctaim for the exemption, a fee in the proper amount shall accompany this form. This notice shall be filed in
the appropriate states in accordance with state law. The Appendix in the notice constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file
the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.
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A. BASIC IDENTIFICATION DATA

2, Enter the information requested for the following:
* Each promoter of the issuer, if the issuer has been organized within the past five years;

e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity

securities of the issuer;

s Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢ Each general and managing partner of partnership issuers,

Check Box(es) that Apply:  [X] Promoter D Beneficial Owner  [X] Executive Officer [X] Director

[ General Partner
Managing Partner

Full Name (Last name first, if individual)
Tuer, James R. (President)

Business or Residence Address {Number and Street, City, State, Zip Code)
4641 Bellevue Drive, Vancouver, British Columbia, V6R 1E7

Check Box(es) that Apply:  [] Promoter  [] Beneficial Owner  [] Executive Officer [ Director  { ] General Partner
Managing Partner
Full Name (Last name first, if individual)
Chase, Robert F.
Business or Residence Address (Number and Street, City, State, Zip Code)
535 Newcroft Place, West Vancouver, British Columbia, V7T 1W9
Check Box(es) that Apply: [ Promoter [ ] Beneficial Owner [ Executive Officer D3 Director [ General Partner
Managing Partner
Full Name (Last name first, if individual)
Ferguson, John
Business or Residence Address (Number and Street, City, State, Zip Code)
Whisker's Hill, 52 Yilgarn Road, Carwoola, NSW 2620, Australia
Check Box(es) that Apply: U] Promoter  [_] Beneficial Qwner [ Executive Officer [X] Director ] General Partner
Managing Partner
Full Name (Last name first, if individual)
Hick, John W.W.
Business or Residence Address  (Number and Street, City, State, Zip Code)
347 Inglewood Drive, Toronto, Ontario, M4T 1J7
Check Box(es) that Apply: ] Promoter  [] Beneficial Owner  [] Executive Officer [_] Director [ ] General Partner
Managing Partner
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Check Box(es) that Apply:  {_] Promoter [ Beneficial Owner [ JExecutive Officer [ Director [ Genera) Partner

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Beneficial Owner ] Executive Officer [_] Director

] General Partner
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)



B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend 10 sell, to non-accredited investors in this offering? O X
Answer also in Appendix, Column 2, if filing under ULOE. s N/A
2. What is the minimum investment that will be accepted from any individual? ... e No
3. Does the offering permit joint ownership of a single unit? ... X O
4. Enter the information requested for each person whe has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a
state or states, list the name of the broker or dealer. If more than tive (3) persons 10 be listed are associated persons of
such a broker or dealer, you may set forth the information for that broker or dealer only.
Full Name (Last name first, tf individual)
N/A
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
N/A
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States™ or check individual StateS). .. .oiiii i et ae e e et e be e e ea et r e e e renanas d All States
dJaL Oax Oaz Oar fJca (Jco dcr OopE dJoc OrFL Oca Ouz dzIip
O:IL OIwn O Oxs Oxy OLa OME Ome OmMa OmT Omn us Omo
Mt [OuE Onv OnH Ouwa On Ony [Onc Onp [e:! ok [cr Oea
Ort [Osc Ospo T Otx durt gavrt gva Owa Owv OJwz Owy PR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check Individual States) ... ...ttt e re e s e et s e e rasnm e rnan e anaan O All States
OaL Oax {az dar Oca dco Oct Oce (doc JrL ca OxI Oip
OIL QN d1a Oxs Oxy Oa [(OME (OMp Oma Mz O Oms Owuo
OmT [OnE Ouv Ons Ong Onu Owy Oxnc OND (JoH (Jok fJor Oea
ORI Osc [Mso TN drx dur vt Ova Owa Owv w1 Owy PR
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Assoctated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check INAIVIAUAL STALES). ... .. iv ittt et et s e e r e e e s ea e ar e ia e atran e renans J Al States
OaL Oax Jaz Oar Oca Oco dct ObE QOoc QrL Oca OHI O1p
0iL Oin O1a Oxs Oxy OLa OmME Omp Oma Mz (I Owms Omo
Owut O~E Owv [OwH Ono e [Ony ] [JnD (JcH ok (Jor Jea
OrI Osc (RED] Ortn Orx Our vt Ova Owa OQuv Owr Owy [Oer

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none" or "zero.” If the transaction is an exchange offering, check this
box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

T ¢ Securit Agpregate Amount Already
Ype ot oecurily Offering Price Sold
DIEBE -ttt s en e e e e e ae e e $ 0 s 0
T PR 3 0 s 0
[ Common [T Preferred
Convertible Securities (including Warrants) .......oooviiiiiiii e % n s 0
Partnership INETESIS ...t $ [/ {
Other (Specify) Units - See Exhibit A ..., $ 5,623,242.70 s 5 623.242.70
o171 SR $ s 523 2 !2 ZQ S S 521 2 !2 ZQ
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this A
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate Number of garegate

Dollar Amount

the number of persons who have purchased securities and the aggregate dollar amount of their Investors of Purch
ases

purchases on the total lines. Enter "0" if answer is "none” or "zero.”

B X el od et ]t B T 1 PP $ 73 46.860
NON-ACCTEAIET IMVESIOTS .\ rutie it iie et rerns et emne v arree et rraarraraatnraraernerrenrenrannenennnrnns $ 0 s 0
Total (for filings under Rule 504 0nly) ..ovvvivviiiiniininvinr e 3 $

Answer also in Appendix, Column 4, if filing under ULOE.

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of securities in this offering. Classify securities by type listed in Part C -
Question }.

Type of Dollar Amount
Type of offering Security Sold
RUIE 505 .ot e e e e e e $
RegUIAtION A oo e 5
2 T UUP PPN $
1L N $
4, a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely (o organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the lefi of the estimate.
Transfer Agent's FEeS....oo.viviiiiii e e X s 0
Printing and Engraving Cosis. ..o ioiiiiitiiiiieiiiiii s e e e X s 0
LEEAL FEES ...ttt ittt ettt et et e e et e e e r e e e et et et s e et e r e et r s e s s 2,000
ACCOUNING FEES ..eviiiiiii i e e e s 0
3T (T PPN G s 0
Sales Commissions (specify finders' fees separately) Finder's Fee paid on Canadian subscriptions only.... [ 3 337,245
Other Expenses (identify) _ Blue Sky Legal and Filing Fees .......ooooiviiiiiiiiiii e s 1,000
TN 1ttt e e et e e e e e e e e e e e nn e ee e s 340,245
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response o Part C -
Question | and total expenses furnished in response o Part C - Question 4.a. This difference is

the "adjusted gross proceeds 10 the 1SSUEL " ..o e S 5,282,997
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed o be used

for each of the purposes shown. [If the amount for any purpose is not known, furnish an estimate

and check the box 1o the left of the estimate. The total of the payments listed must equal the

adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers, Payments To
Directors, & Others
Affiliates

Salaries and f885 ......ooooiii i s oS i,
Purchase of real €S1AE .. .c.uuiiiiiiie it riir et X3 o s 0
Purchase, rental or leasing and installation of machinery and equipment....................... RS RS 0
Construction or leasing of plant buildings and facilities ............ccooiveeiini Xs g X3 0
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a
011371 o O O T s s 0
Repayment of Indebtedness ... ....oiiviiiieiiiniiiieniiir e s 0 Rs 0
Workifng CApIAl ...ovvreci e s K 0
Other (specify) Mineral Exploration s g8 5,282,997
0111111 I [ ) L O P R UPU PP VOPPT PP = s p s 5,282,997

Total Payments Listed (column totals added) ...,

Js 5,282,997

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the
following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request o

its staff, the information furnished by the issuer to any non-accredited invegtor pursuant to paragraph (b)(2) of Rule 502. -
[ssuer (Print or Type) Signature [Date

Hudsen Resources Inc. Jine , 2007
Name of Signer (Print or Type) Title of Signgf (Print or Type)

James Tuer \ Presidént

ATTENTION

KLE\332401\PPMAY20073417

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.) |




Exhibit A to Form D, Item C.L, C.2. and C4.a.
Hudson Resources Inc. (the “Issuer”)
Private Placement

“Item C.1” of Form D

The Offering closed on June 14, 2007. The Issuer offered and sold 6,000,000 of its Units (the “Units™),
each Unit consisting of one common share (“Share”) and one-half of a common share purchase warrant
(“Warrant™), at a price of $0.9372 USD [$1.00 CDN] per Unit for a total aggregate offering amount of
$5,623,242.70 USD [$6,000,000 CDN].

The Units were offered and sold outside the United States in accordance with Rule 903(b)(1) of Regulation
S and within the United States in accordance with Rule 506 of Regulation D.

“Item C.2” of Form D

Of the total Units offered and sold in this Offering, 50,000 Units were sold in the United States by the
Issuer for gross proceeds of $46,860.36 US [$50,000 CAD].

This offer and sale of 50,000 Units was made in accordance with Rule 506 of Regulation D by certain
officers and directors of the Issuer to “Accredited Investors,” as defined in Rule 501(2) of Regulation D,
residing in the following state: New York.

No sales commissions or other selling-related remuneration were paid or given directly or indirectly to any

officer or director of the [ssuer for the offers and sales of Units made to the above-mentioned Accredited
Investor residing in New York.

“Item C.4.2” of Form D

A finder’s fee of $337,245 US [$359,840 CAD] was paid by the Issuer in connection with the sale of
5,137,000 Units to Canadian subscribers only. No finder’s fee was paid by the Issuer in connection with
the 50,000 Units offered and sold to the New York Accredited Investor.

All dollar amounts on this Form D were converted to U.S. dollars from Canadian dollars using the rate of
US/CDN $1.0670.

END
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